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GENERAL PROVISIONS \ 

DEFINITIONS (AS PR 7-103.1 AFPI 7-403.1) 

As used throughout this contract# the following terms shall 
have the meanings set forth below j 

(a) The term "Secretary” means the Secretary, the Under 
Secretary, or any Assistant Secretary of the Department and the 
head or any assistant head of the executive agency; and the term 
"his duly authorized representative" means any person or persons 
ov hoard (other than the Contracting Officer) authorized to act 
for the Secretary. 

(b) The term "Contracting Officer” means the person executing 
this contract on behalf of the Government, and any other officer 

or civilian employee who is a properly designated Contracting 
Officer.; and the term includes, except as otherwise provided in 
this contract, the authorized representative of a Contracting 
Officer acting within the limits of his authority. 

(c) Except as otherwise provided in this contract, the term 
"subcontracts" includes purchase orders under this contract, 

(d) (AFPI 7-303 ol) The term "contract work" means all work 
to be performed under this contract including any studies covering 
fundamental, theoretical, or experimental investigations; any 
extension of the investigative findings and theories of a 
scientific or technical nature into practical application; any 
tangible items, hereinafter referred to as "supplies," furnished 
to the Government; and any reports, data, computations, plans, 
drawings, and specifications with respect to any of the foregoing, 

CHANGES (AFPI 7-403.2) 

The Contracting Officer may at any tine by a written order, make 
changes in or additions to the drawings and specifications, issue 
additional instructions, require additional work within the general scope 
of the contract, or change the place of delivery, method of shipment, 
or the amount of Government-Furnished property. If any such change 
causes an increase or decrease in the estimated cost of, or the tine 
required for performance of this contract, or otherwise affects any 
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other provision of this contract, an equitable adjustment shall be 
m a (i) in the estimated cost or delivery schedule, or both, (ii) 
in the amount of any fixed fee to be paid to the Contractor, and 
(lit) in such other provisions of the contract as may be so affected, 
a,, the contract shall be modified ip Writing accordingly i Any claim 
by the Contractor for adjustment under this clause must be assertdd 
iiin sixty (60) days from the date ; of receipt by the Contractor of 
t...e notification of change? Provided, however, That the Contracting 
Officer, if he decides that the facts justify such action, may receive 
and act upon any such claim asserted at any time prior to final payment 
under this contract. Failure to agree to any adjustment shall be a 
dispute concerning a question of fact within the meaning of the clause 
of this contract entitled "Disputes. fl However, nothing in this clause 
shall excuse the Contractor from proceeding tilth the contract as 
changed. ' y ; ' 

3. LIMITATION OF COST (ASPR 7-203.3 AFFI 7-403.3) 


(a) It is estimated that the total cost to the Government, 
exclusive of any fixed fee, for the performance of this contract will 
n„ ■: exceed the estimated cost set forth in the Schedule, and the 
Contractor agrees to use its best efforts to perform the work specified 
in the Schedule and all obligations under this contract within such 
estimated cost. If at any time the Contractor has reason to boL ieve 
that the costs which it expects to incur in the performance of this 
contract in the next succeeding thirty (30) days, when added to all 
costs previously incurred, will exceed eighty-five percent (85%) of the 
estimated cost then set forth in the Schedule, or if at any time, the 
Contractor has reason to believe that the total cost to the Government, 
exclusive of any fixed fee, for the performance of this contract will 
be substantially greater or less than the then estimated cost thereof, the 
Contractor shall notify the Contracting Officer in writing to that 
effect, giving its revised estimate of such total cost for the 
performance of this contract. 


(b) The Government shall not be obligated to reimburse the 
Contraotor for costs incurred in excess of the estimated cost set 
forth in the Schedule and the Contractor shall not be obligated to 
continue performance under the contract or to incur costs in excess of 
the estimated cost set forth in the Schedule, unless and until the 
Contracting Officer shall have notified the Contractor in writing that 
such estimated cost has been increased and shall have specified in such 
notice a revised estimated cost which shaill thereupon constitute the 
estimated cost of performance of this contract. When and to the 
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extent that the estimated oost set forth in the Schedule has been 
increased, any cost incurred by the Contractor in excess cf such 
estimated cost prior to the increase ir. estimated cost shall be 
allowable to the same extent as if such costs had been incurred 
after such increase in estimated cos$, 

4. ALLOWABLE COST, FIXED FEE, AND PAYiiEHT (ASPR 7-203.4 AFPI 7-403.4) 

(a) For the performance of this contract, the Government shall 
pay to the Contractor the cost thereof determined by the Contracting 
Officer to be allowable in accordance with Part 2 of Section XV of 
the Armed Services Procurement Regulation as in effect on the date 

of this contract and the Schedule (hereinafter referred to as "Allow- 
able Cost”), plus such fixed fee, if any, as may be provided for- in 
the Schedule, 

(b) Once each month (or at more frequent intervals, if approved 
by the Contracting Officer) the Contractor may submit to an authorized 
representative of the Contracting Officer, in such form and reasonable 
detail as such representative may require, an invoice or public voucher 
supported by a statement of cost incurred by the Contractor in the 
performance of this contract and claimed to constitute Allowable Cost, 
Each statement of cost shall be certified by an officer or other 
responsible official of the Contractor authorized by it to certify 
such statement. 


(c) As promptly as may be practicable after receipt of each 
invoice or voucher and statement of cost, the Government shall, except 
as hereinafter provided and subject to the provisions of paragraph (d) 
below, make paym ent thereon as approved by the Contracting O fficer, 
After payment of set forth 

in the Schedule, as 1'rom time to time amended, i'urtner payment on 
account of the fixed fee shall be withheld until a reserve of either 


whichever amount is less, shall have been set aside, such reserve or 
the balance thereof to be retained until the execution and delivery 
of a release by the Contractor as provided in paragraph (e) hereof. 


(d) At any time or times prior to final payment under this contract 
the Contracting Officer may cause to be made such audit of the invoices 
or vouchers and statements of cost as shall be deemed necessary. Each 
payment theretofore made shall be subject to reduction to the extent of 
amounts included in the related invoice or voucher and statement of cost 
which are found by the Contracting Officer on the basis of such audit not 
to constitute Allowable Cost, and shall also be subject to reduction for 
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overpayment or to increase for underpayments on preceding invoices 
or vouchers , On receipt of the voucher or invoice designated by the 
Contractor as the “completion voucher" or "completion invoice" and 
statement of cost,, which shall be submitted by the Contractor as 
promptly as may be practicable following completion of the work under 
this contract but in no event later than one. (l) year (or such longer 
period as the Contracting Officer may, in his discretion, approve in 
writing) from the date of such completion, and following compliance 
by the Contractor with all provisions of this contract (including, 
without limitation, provisions relating to patents and the provisions 
of paragraphs (e) and (f) of this clause), the Government shall as 
promptly as may be practicable pay any balance of Allowable Cost* 

(e) The Contractor and each assignee under an assignment 
entered into under this contract '•.fand in of foot at the -tine, of ..fintl 
payment under this contract shall execute and deliver at the time of 
and as a condition precedent to final payment under this contract, a 
release discharging the Government, its officers, agents and employees 
of and from all liabilities, obligations and claims arising out of or 
under this contract, subject only to the following exceptions; 

(1) Specified claims in stated amounts or in estimated 
amounts where the amounts are not susceptible of 
exact statement by the Contractor^ 

(2) Claims, together with reasonable expenses inciden- 
tal thereto, based upon the liabilities of the 
Contractor to third parties arising out of the per- 
formance of the contract, which are not known to the 
Contractor on the date of the execution of the 
release, and of which the Contractor gives notice 

in writing to the Contracting Officer not more than 
six (6) years after the date of the release or the 
date of any notice to the Contractor that the 
Government is prepared to make final payment, which- 
ever is earlier* 

( 3 ) Claims for reimbursement of costs (other than 
expenses of the Contractor by reason: of its indem- 
nification of the Government against patent liabil- 
ity) , including reasonable expenses incidental 
thereto, incurred by the Contra c tor under the 
provisions of the contract relating to patents® 

(f) The Contractor agrees that any refunds, rebates or credits 
(including any interest thereon) accruing to or received by the 
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Contractor or any assignee which arise out of the performance of this 
contract and on account of which the Contractor has received reimburse- 
ment .shall be paid by the Contractor to the Government* The Contractor 
and each assignee under an assignment entered into under this contract 
and in effect at the time of final payment under this contract shall 
execute and deliver at the time of and as a condition precedent to 
'Inal payment under this contract, ah assignment bo the Government of 
refunds, rebates or credits (including any interest thereon) arising out 
cf the performance of this contract, in form and substance satisfactory 
to the Contracting Officer. Reasonable expenses incurred by the 
Contractor for the purpose of securing any such refunds, rebates or 
credits shall constitute Allowable Cost when approved by the Contracting 
Officer, 

(g) Any cost incurred by the Contractor under the terms of this 
contract which would constitute Allowable Cost under the provisions of 
this clause shall be included in determining the amount payable under 
this contract, notwithstanding any provisions contained in the specifi- 
cations or other documents incorporated in this contract by reference, 
'designating services to be performed or materials to be furnished by 
\..ie Contractor at its expense or without cost to the Government, 

(h) Payment of the fixed fee shall be made to the Contractor as 
provided in the Schedule subject, however, to the withholding provisions 
of paragraph (c) hereof, 

INSPECTION AND CORRECTION OF DEFECTS (AFPI 7-403,5) 

(a) All work under this contract shall be subject to inspection 
a,nd tost by the Government, to the extent practicable at all reasonable 
times and places including the period of performance, and in any event 
prior to final acceptance. The Contractor shall provide and maintain 
an inspection system acceptable to the Government covering the work 
hereunder. The Government, through any authorized representative, may 
inspect the plant or plants of the Contractor or cf any of its subcon- 
tractors engaged in the performance cf iliis contract. If any inspection 
or test is made by the Government on the premise of the Contractor or a 
subcontractor, the Contractor shall provide and shall require subcon- 
tractors to provide all reasonable facilities and assistance for the 
safety and convenience of the Government inspectors in the performance 
of their duties. All inspections and tests by the Government shall be 
performed in such a manner as will not unduly delay the work. Final 
inspection and acceptance by the Government shall be made as promptly as 
practicable after delivery. The time and place of delivery, final 
inspection, and acceptance shall be as set forth in the Schedule. 

(b) The Contractor warrants that the services rendered in the 
performance of this contract will conform to the requirements of this 
contract and to high professional standards in the field and that any 
article delivered to the Government under this contract will conform 
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or w' a rkSnshipr ntS ^ ^ C ° ntraCt and wil1 not be defective in material 

t ha n (£) any J ln f dvring P^f°mancQ of this contract, but not later 
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to reindv by corro^ acceptar - ce > the Government may require tho Contractor 
Officer - °°^ ectl ° n or replacement as directed by tho Contracting 

pSagraih (b) he^? V* -nply witS its obligatio^f under 

of iAnV hereof. Except as otherwise provided in paragraph (d) here- 

, -iilnv,abirt- ,'t y r UOh r y 1 ' lco ™ nt or correction shall be included In 
emtTd P rovided ih the clause of this contract 

shall be n v bio f th ’ Fl f l Foe and Pa7nent > " but ne additional fee 
tendered r °! P0 ° th ? ret0 » Corrected articles shall not be 
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lL " .5 orxection is disclosed. If the Contractor fails to proceed with 
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n p^e Government- ttorl ° ° eubiactor any increased cost occasioned 
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°novnt , require repayment of any fixed foe theretofore fid) ifsuch 

of It f 7 be equitable under the circumstances; or (ii) in the cos- 
sf ifhfftf * dG fT° d ’ my ^uire tha deliror; of such f ttof s Sd 
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entitled "Tominaticn"" °FailSo V t d ° d ^ th ° °?; ause of this contract 
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or rem^ueS jf th® *° Contructor or to «** reduction in, 

of fac'-'witMn th^-" ^ * eQ f ° e +1 shu:L1 be a dispute concerning a question 
disputes" ig ° f thG ClGUSe ° f this contract entitled 

Goverm rnt N ° t v it ^ Stand i ng th ® provisions of paragraph (c) hereof, the 
or vJrtnn* l tlJne recp,ire tho contractor to remedy by correction 

* p , p enont, without cost to the Government, any failure bv tho 

??sucf7-f 0O . P f Klth lts obligations undo! pfragrap Mb) If 1 f 
fndnf If 0 rs due to fraud, lack of good faith, fr' willful Ssf’ 

1 the part of If of l" 7 ° f th ° contraoto r's directors or officers, or 
ropreseit atifs fhoff 3 naEag ? r3 > superintendents, or other equivalent 
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(e) Corrected articles tendered as replacements shall be Subject to 
the provisions of this clause in the sane manner and to the same extent 
as supplies originally delivered under thl$ contract; 

\ 

; The Contractor shall make its records of all inspection work 
avail?.! to to the Government during the performance of this contract and 
for su ? longer periods as may be specified in this contracts 

(g) Except as provided in this clause and as may be provided in the 
Schedule, the Contractor shall have no obligation or liability to correct 
or replace supplies or lots of supplies which at the time of delivery are 
defective in materials or workmanship or otherwise not in conformity with 
the requirements of this contract. 


ASSIGNMENT OF CLAIMS (ASPR 7-103, 8 AFPI 7r-403,6) 

(a) Pursuant to the provisions of the Assignment of Claims Act of 
1940 as amended (31 U,S, Code 203, 41 U.S, Code 15), if this contract 
provides for payments aggregating 11,000 or more, claims for monies due 
or to become due the Contractor from the Government under this contract 
my be -signed to a bank, trust company, or other financing institution, 
•including any federal Lending agency, and may thereafter bo further 
assigned and reassigned to any such institution. Any such assignment or 
reassignment shall cover all amounts payable under this contract and not 
already paid, and shall not. be made to more than one party, except that 
any such assignment or reassignment may be made to one party as agent or 
trustee for two or more parties participating in such financing. Not- 
withstanding any provision of this contract, payments to an assignee of 
my monies due or to become due under this contract shall not, to the 
extent provided in said Act as amended, be subject to reduction or set-off 

(b) In no event shall copies of this contract or of any plans, 
.••pacifications, or other similar documents relating to work under this 
‘.ontract, if marked "Top Secret’', ’’Secret”, or ’’Confidential”, bo 
burnished to any assignee of any claim arising under this contract or 

/ ’l °-W other person not entitled to receive the sanej provided. That 
copy of any part or all of this contract so narked my bo furnished, 

*" any information contained therein ray bo disclosed, to such assignee 
pon the prior written authorization of the Contracting Officer, 

SCORES (ASPR 7-203,7 AFPI 7-403.7) 

(a)(l) The Contractor agrees to maintain books, records, documents 
nd other evidence pertaining to the costs and expenses of this contract 
hereinafter collectively called the ’’records") to the extent and in such 
>tall as will properly reflect all net costs, direct and indirect of 
fbor, materials, equipment, supplies and services, and other costs 
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and expenses of whatever nature for which Reimbursement is claimed under 
the provisions of this contract. The Contractor's accounting procedures 
and practices shall be subject to the approval of the Contracting Officer; 
provided, however, that no material change- will bo required to be made 
in the Contractor's accounting procedures and practices if they conform 
to generally accepted accounting practices and if the costs properly 
applicable to this contract are readily ascertainable therefrom, 

(2) The Contractor agrees to make available at the office of the 
Contractor at all reasonable times during the period set forth in sub- 
paragraph ( 4 ) below any of the records for inspection, audit or repro- 
duction by an authorized representative of the Contracting Officer, 

(3) In the event the Contracting Officer or any of his duly authorized 
representatives determines that his audit. of the amounts reimbursed under 

this contract as transportation charges will be made at a place other 
than the office of the Contractor, the Contractor agrees to deliver, with 
the reimbursement voucher covering such charges or as may be otherwise 
specified within two years after reimbursement of charges covered by any 
such voucher, to such representative as nay be designated for that 
purpose through the Contracting Officer such documentary evidence in 
support of transportation costs as may be required by the Contracting 
Officer or any of his duly authorized representatives s 

(4) Except for documentary evidence delivered to the Government 
pursuant to subparagraph (3) above, the Contractor shall preserve and 
make available its records for a period of six years (unless a longer 
period, of time is provided by applicable statute) from the date of the 
voucher or invoice submitted by the Contractor after the completion of 
the work under the contract and designated by the Contractor as the 
"completion voucher" or "completion invoice" or, in the event this con- 
tract has been completely terminated, from the date of the termination 
settlement agreement; provided, however, the records which relate to 

(A) appeals under the clause of this contract entitled "Disputes", 

(B) litigation or the settlement of claims arising out of the performance 
of this contract, or (G) costs or expenses of the contract as to 

which exception has been taken by the Contracting Officer or any of his 
duly authorized representatives, shall be retained by the Contractor 
until such appeals, litigation, claims, or exceptions have been disposed 
of, but in no event for less than the six-year period mentioned above. 

(5) Except for documentary evidence delivered pursuant to sub- 
paragraph (3) above, and the records described in the proviso of sub- 
paragraph (4) above, the Contractor may in fulfillment of its 
obligation to retain its records as required by this clause substitute 
photographs, micro photo graphs or other authentic reproductions of such 
records, after the expiration of two years following the last day of 
the month of reimbursement to the Contractor of the invoice or voucher 
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to which such records relate , , unless a ghwker period is authorized by 
the Contracting Officer with the concurfeppe of the Comptroller of the 
Contracting Government Agency or his' authorized representatives, 

(6) The provisions of thi^ paragraph (a), including this sub- 
paragraph (6), shall be applicable to and included in each subcontract 
hereunder which is on a cost, cost-plus-a-fixed-fee , time-and-material 
or labor-hour basis, ' ;i ‘ 

(b) The Contractor further agrees to include in each of his sub- 
contracts hereunder, other than those set forth in subparagraph (a) 

(6) above, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authorized representatives, 
shall, until the expiration of three years after final payment under 
the subcontract, have access to and the right to examine any directly 
pertinent books, documents, papers, and records of such subcontractor 
involving transactions related to the subcontract. The term "sub- 
contract," as used in this paragraph (b) only excludes (i) purchase 
orders not exceeding £1,000 and (ii) subcontracts or purchase orders 
for public utility services at rates established for uniform applic- 
ability to the general public, 

SUBCONTRACTS (ASPR 7-203.8 AFPI 7-403.8) 

(a) The Contractor shall give advance notification to the Con- 
tracting Officer of any proposed subcontract hereunder which (i) is 
on a cost or cost-plus-a-fixed-fee basitj, or (ii) is on a fixed-price 
basis exceeding in dollar amount either !">25,0C0 or five percent ( 5 %) 
of the total estimated cost of this contract, 

(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (i) is on a 
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis 
exceeding in dollar amount either (>25,000 or five percent (5/0 of the 
total, estimated cost of this contract, or (iii) provides for the 
fabrication, purchase, rental, installation or other acquisition, of 
any item of industrial facilities, or of special tooling having a value 
in excess of $1,000, or (iv) is on a time-and-material or labor-hour 
basis, or (v) involves research and development work. The Contracting 
Officer may, in his discretion, ratify in writing any such subcontract; 
such action shall constitute the consent of the Contracting Officer as 
required by this paragraph (b)„ 

(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost-plus-a-percentage-of-cost 
basis 0 
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(d) The Contracting Officer nay, in his discretion, specifically 
approve in writing any of the provisions of a subcontract. However, 
such approval or the consent of the Contracting Officer obtained as 
required by this clause shall not be construed to constitute a detcr- 
ninatioh of the allowability of any cost under this contract, unless 
such approval specifically provides that it constitutes a deten.itnation 
of the allowability of such cost*, 

(e) The Contractor shall give the Contracting Officer ir. mediate 
notice in writing of any action or suit filed, and prompt notice of 
any claim made against the Contractor by any subcontractor or vendor 
which, in the opinion of the Contractor, nay result in litigation, 
related in any way to this contract with respect to which the Con- 
tractor nay bo entitled to reimbursement from the Government, 

(f) (AFPI 7-203*8) The Contracting Officer may approve all 
or part of the Contractor’s purchasing system and from tine to time 
rescind or reinstate such approval. Such approval shall be deemed 
to fulfil the requirements for obtaining the Contracting Officer's 
consent to subcontracts as prescribed in paragraph (b) above, 

UTILIZATION OF SMALL BUSINESS CONCERNS (AS PR 7-104.14 AFPI 7-403,9) 

(a) It is the policy of the Government as declared by the 
Congress to bring about the greatest utilization of small business 
concerns which is consistent with efficient production, 

0 ) The Contractor agrees to accomplish tho maximum amount of 
subcontracting to small business concerns that the Contractor finds 
to bo consistent with the efficient performance of this contract, 

TERMINATION (ASPR 8-702 AFPI 7-403,1.0) ' 

(a) The performance of work under the contract may be terminated 
by the Government in accordance with this clause in whole, or from time 
to tine in part, (l) whenever the Contractor shall default In performance 
of this contract in accordance with its terms (including in the term 
"default" any such failure by the Contractor to make progress in tho 
prosecution of the work hereunder as endangers such performance), and 
shall fail to cure such default within a period of ten days (or such 
longer periods as the Contracting Officer nay allow) after receipt from 
the Contracting Officer of a notice specifying the default, or (2) when- 
ever for any reason the Contracting Officer shall determine that such 
termination Is in the best interest of the Government, Any such 
termination shall be effected by delivery to the Contractor of a 
Notice of Termination specifying idaethor termination is for the default 
of the Contractor or for the convenience of the Government, the extent 
to which performance of work under the contract is terminated, and the 
date upon which such termination becomes effective. If after notice of 
termination of this contract for default under (l) above, it is 
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determined that the Contractor’s failure to perform or to make progress 
in performance is due to causes beyond the control and without the 
fault or negligence of the Contractor pursuant to the provisions of the 
clause of this contract relating to excusable delays, the Notice of 
Termination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
governed accordingly. 

(b) After receipt of a Notice of Termination and except as other- 
wise directed by the Contracting Officer, the Contractor shall (1) stop 
work under the contract on the date and to the extent specified in the 
Notice of. Terminatibnj..(2) place nb further orders, or subcontracts for 
materials, services, or facill^ie^ exoept as may be necessary for com--' 
pletion of such portion of the woyk under the contract as is not 
terminated; (3) terminate all orders and subcontracts to the . extent that 
they relate to the performance of work terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting Officer, all of the right, title, 
and interest of the Contractor under the orders or subcontracts so 
terminated, in which case the Government shall have the right, in its 
discrotion, to settle or pay any or all claims arising out of the 
termination of such orders and subcontracts; (5) with the approval or 
ratification of the Contracting Officer, to the extent he may require, 
which approval or ratification shall be final and conclusive for all 
purposes of this clause, settle all outstanding liabilities and all 
claims arising out of such termination of orders and subcontracts the 
cost of which would be reimbursable, in whole or in part, in accord- 
ance with the provisions of this contract; (6) transfer title (to the 
extent that title has not already been transferred) and, in the manner, 
to the extent, and at the times directed by the Contracting Officer, 
deliver to the Government (i) the fabricated or unfabricated parts, work 
in process, completed work, supplies, and other material produced as a 
port of, or.acq-uir.od .in respect of the performance of, the work terminated 
by the Notice of Termination, (ii) the completed '. or paftially completed 
plans /’drawings, information, and other property which, if the contract 
had been completed, would be required to be furnished to the Government, 
and (iii) the jigs, dies, and fixtures, and other specie! to oU and toolir 
acquired or manufactured for the performance of this contract for the 
cost of which the Contractor has been or will be reimbursed under 
this contract; (7) use its best efforts to sell in the manner, at the 
times, to the extent, and at the price or prices directed or authorized 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 
Ii) shall not be required to extend credit to any purchaser, and (ii) 
may acquire any such property under the conditions prescribed by and 
at a price or prices approved by the Contracting Officer; and provided 
further that the proceeds of any such transfer or disposition shall be 
applied in reduction of any payments to be made by the Government to the 
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Contractor under tfti-scontract or shall otherwise bsScresl tea xo the 

price or cost of the work covered by this contract or paid in such other 
manner as the Contracting Officer may direct] (8) complete performance 
of such part of the work as shall not have been terminated by the Notice 
of Termination] and (9) take such action as may be necessary, or as the 
Contracting Officer may direct, for the protection and preservation of 
the property related to this contract which is in the possession of the 
Contractor and in which the Government has or may acquire an interest. 

The Contractor shall proceed immediately with the performance of the 
above obligations notwithstanding any delay in determining or adjusting 
the amount of the fixed-fee, or any item or reimbursable cost under this 
clause. At any time after expiration of the plant clearance period, as 
defined in Section VIII, Armed Services Procurement Regulation, as it 
may be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, of any 
or all items of termination inventory not previously disposed of> 
exclusive of items the disposition of which has been directed or author- 
ized by the Contracting Sfficer* and may request the Government to remove 
such items or enter into a storage agreement covering them. Not later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a storage agreement covering the. 
same, provided that the list submitted shall be subject to verification 
by the Contracting Officer upon removal of the items, or if the items 
are stored, within forty-five (^5) days from the date of submission of 
the list, and any necessary adjustment to correct the list as submitted 
shall be made prior to final settlement. 


(c) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer upon request of the 
Contractor made in writing within such two-year period or authorized 
extension thereof. However, if the Contracting Officer determines that 
the facts Justify such action, he may receive and act upon any such 
termination claim at any time after such two-year period or any extension 
thereof. Upon failure of the Contractor to submit its termination claim 
within the time allowed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall '^hereupon pay to the 
Contractor the amount so determined. 


(d) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fee) 
to the Contractor by reason of the total or partial termination of work 
pursuant to this clause. The contract shall be amended accordingly, 
and the Contractor shall be paid the agreed amount. 
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(e) In the event of the failure of the Contractor and the 
Contracting Officer to agree in whole or in part, as provided in 
paragraph (d) above, as to the amounts with respect to costs and 
fixed-fee, or as to the amount of the fixed-fee, to be paid to the 
Cc .tractor in connection with the termination of work pursuant to this 
c .use, the Contracting Officer shall, determine, on the basis of 
ir formation available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall pay to the 
Contractor the amount determined as follows: 

(l) If the settlement includes cost and fixed-fee 

(i) There shall be included therein all costs and 
expenses reimbursable in accordance with this contract, not previously 
paid to the Contractor for the performance of this contract priLcr to the 
effective date of the Notice of Termination, and such of these costs as 
may continue for a reasonable time thereafter with the approval of or 
as directed by the Contracting Officer, provided, however, that the 
Contractor shall proceed as rapidly as practicable to discontinue 
such costs. 

(ii) There shall be included therein so far as not 
included •under (i) above, the cost of settling and paying claims arising 
out of the termination of work under subcontracts or orders, as provided 
in paragraph (b)(5) above, which are properly chargea ble to the terminated 
portion of the contract. 

(iii) T here shall be included therein the reasonable costs 
of settlement, including accounting, legal, clerical, and other expenses 
reasonably necessary for the preparation of settlement claims and 
supporting data with respect to the terminated portion of the contract 
and for the termination and settlement of subcontracts thereunder, 
together with reasonable storage, transportation, and other costs incurred 
in connection with the protection or disposition of termination inventory^ 
provided, however, that if the termination is for default of the 
Contractor there shall not be included any amounts for the preparation 
of the Contractor's settlement proposal, 

(iv) Th ere shall be included therein a portion of the 
fixed-fee payable under the contract determined as follows: 

(A) In the event of the termination of this 
contract for the convenience of the Government and not for the default 
of the Contractor, there shall be paid a percentage of the fee ent 

to the percentage of the completion of work contemplated by the cot ft act, 
less fixed-fee payments previously made hereunder. 
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(B) In the event of the termination of this 
contract for the default of the Contractor, the total fixed-fee payable 
-’"-’ll be such proportionate part of the fee (or, if this contract 
o for articles of different types, of such part of the fee as is 
reasonably allocable to the type of articles under consideration) as the 
total number of articles delivered to and accepted by the Government 
bears to the total number of articles of a like kind called for by this 
contract. 


If the amount determined under this paragraph is 
less than the total payment of fixed -fee theretofore made to the 
Contractor, the Contractor shall repay to the Government the excess 
amount. 


(2) If the settlement includes only the fixed-fee, the 
amount thereof will be determined in accordance with subparagraph (e) 
(l)(iv) above. 

(f) The Contractor shell have the right of appeal, under the 
clause of this contract entitled "Disputes," from any determination 

made oy the Contracting Officer under paragraphs (c) or (e) above, except 
that if the Contractor has failed to submit its claim within the time 
provided in paragraph (c) above and has failed to request extension of 
su ;h time, he shall have no such right of appeal. In any case where 
the Contracting Officer has made a determination of the amount due 
under paragraph (c) or (e) above, the Government shall pay to Jie 
Contractor the following; (i) if there is no right of appeal hereunder 
or if no timely appeal has been taken, the amount so determined by the 
Contracting Officer, or (ii) if an appeal has been taken, the amount 
finally determined on such appeal, 

(g) In arriving at the amount clue the Contractor under this 
clause there 3hall be d oducted (l) all unliquidated advance or other 
unliquidated payments theretofore made the Contractor, (2) any 
claim which the Government may have against the Contractor in 
connection with this contract, and (3) the agreed price for, or the 
proceeds of sale of, any materials, supplies, or other things acquired 
by the Contractor or sold pursuant to the provisions of this clause 
and not otherwise recovered by or credited to the Government. 

(h) In the event of a partial termination, the portion of the 
fixed-fee which is payable with respect to the work under the continued 
portion of the contract snail be equitably adjusted by agreement between 
the Contractor and the Contracting Officer, and such adjustment shall be 
evidenced by an amendment to this contract* 

_ (i) The Government may from time to time, under such terms and 
conditions as it may prescribe, make partial payments and payments 
on account against costs incurred by the Contractor in connection with 
the terminated portion of the contract whenever in the opinion of the 
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Contracting Officer the aggregate of suph payments shall be within the 
amount to which the Contractor will be entitled hereunder. If the total 
of such payments is in excess of the amount finally determined to bo due 
under this clause, such excess shall be payable by the Contractor to the 
Government upon demand, together with interest computed at the rate of 
per annum, for the period from the date such excess payment is received 
by tii.. Contractor to the date on which such excess is repaid to the Govern- 
ment; provided, however, that no interest shall be charged with respect to 
any such excess payment attributable to a reduction in the Contractor's 
claim by reason of retention or other disposition of termination inventory 
until ten days after the date of such retention or disposition, 

(j) The provisions of this clause relating to the fixed-fee shall 
bo inapplicable if this contract docs not provide for payment of a fixed- 
fee, 

(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor from the effective date of termination and for 

a period of six years after final settlement under this contract, shall 
preserve and make available to the Government at all reasonable tines at 
the office -of the Contractor, but without direct charge to the Govern- 
ment, all its books, records, documents, and other evidence bearing on 
the cost and expenses of the Contractor under this contract and relating 
to the work terminated hereunder, or, to the extent approved by the 
Contracting Officer, photographs, mi cropho to graphs, or other authentic 
reproductions thereof, 

EXCUSABLE DELAYS (ASPR 7-203.11 AFPI 7-303.10) 

( a ) Contractor shall not be in default by reason of any failure 

in performance of this contract in accordance with its ter ms (including 
any failure by the Contractor to make progress in the prosecution of the 
work hereunder which endangers such performance) if such failure arises out 
of causes beyond the control and without the fault or negligence of the 
Contractor, Such causes include, but are not restricted to: acts of God 
or of the public^ enemy; acts of the Government; fires; floods, epidemics; 
quarantine restrictions; strikes; freight embargoes, unusually severe 
weather; and failure of subcontractors to perform or make progress due to 
such causes, unless the Contracting Officer shall have determined that the 
supplies or services to be furnished under the subcontract were obtainable 
from other sources and shall have ordered the Contractor in writing to 
procure such services or supplies from such other sources, and tho Contractor 
skill have failed reasonably to comply with such order. Upon request of the 
Contractor, the Contracting Officer shall, ascertain tho facts and extent 
of such failure and, if ho shall determine that such failure was occasioned 
by any one or more of the said causes, the delivery schedule shall be 
revised accordingly, subject to the rights of the Government under the 
clause hereof entitled "Termination 1 ' » 
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(b) If the Contractor becomes unable to complete the contract work 
o.ncl nake delivery at the tine specified in the Schedule because of technical 
difficulties, notwithstanding the exercise of good faith and diligont 
efforts in the performance of the work called for hereunder, it nay give 
the Contracting Officer written notice of the anticipated default with 
reasons therefor. Such notice and reasons shall be delivered not less 
than forty-five (45) days before the completion date specified in the 
Schedule or within such tine as the Contracting Officer deems sufficient.. 

If such notice is duly given, then to the extent the interest of the 
Government makes an extension desirable the Contracting Officer nay, in 
liis discretion, extend the period of tine specified in the Schedule for 
^uch P'-riod as he deems advisable, and this contract shall then bo modified 
in writing accordingly* 

DISPUTES (AS PR 7-103.12 AFPI 7-403.12) 

(a) Except as otherwise provided in this contract, any dispute 
concerning a question cf fact arising under this contract which is not 
disposed ^of by agreement shall bo decided by the Contracting Officer, who 
shall re;..uco his decision to writing and nail or otherwise furnish a 
copy thereof to the Contractor, The decision of the Contracting Officer 
shall be final and conclusive unless, within 30 days from the date of 
receipt of such copy, the Contractor nails or otherwise furnishes to the 
Contracting Officer a written appeal addressed to the Secretary, The 
decision of the Secretary or his duly authorized representative for the 
l ;° teix.ii.n- bxon of such appeals shall be final and conclusive unless 
deter: unod by a court of competent jurisdiction to have been fraudulent, 
or capricious, or arbitrary, or so grossly erroneous as nocesarily to 
imply bOT faith, or not supported by substantial evidence. In connoction 
with any appeal proceeding under this clause, the Contractor shall be 
afforded an opportunity to be heard and to offer evidence in support of 
-i.ts appeal . Pending final decision of a dispute hereunder, the Gcntractcr 
shall proceed diligently with the performance of the contract and in 
accordance with the Contracting Officer's decision. 


(b) This "Disputes" clause does net preclude consideration of law 
questions in connoction with decisions provided for in paragraph (a) 
j.bove; Provided, That nothing in this contract shall be construed as 
making final the decision of any administrative official, representative, or 
board on a question of law. 


NOTICE AND ASSISTANCE REGARDING FaTENT INFRINGEMENT (ASPR 9-104 AFPI 7-404,13) 

_ , . T ho provisions of this clause shall bo applicable only if the amount 
OT this contract is in excess of ; 5,000, 

(a) The Contractor shall report to the Contracting Officer, promptly 
Lna reasonable written detail, each notice or claim of patent infringe— 
vent based on the performance of this contract of which the Contractor ° 
xas knowledge. 


- 16 - 


( CPI'E Arum: 1 >, '53) 

Approved For Release 


msl 


plA-RDP61 -00763A0001 000401 64-9 



Approved FoijRglease 20^j 


CIA-RDP61 -00763^001 000401 64-9 


(b) In the event of litigation against tho Government on account of 
any claim of patent infringement arising -out of the performance of this 
contract or out of the uso of any supplies furnished or work or services 
performed hereunder, the Contractor shall furnish to tho Government, upon 
request, all evidence and information in possession of the Contractor 
pert. ._j.rn.ng to such litigation. Such evidence and information shall bo 
furnished at tho expense of the Government except in those cases in which 
the Contractor has agreed to indemnify the Government against the claim 
being as sorted* 

BUY AK3RICAN AGT (ASPR 7-103,14 AFPI 7-403.14) 

(a) In acquiring end products, tho Buy American Act (41 U,8» Codo 
lOa-d) provides that the Government give proforoncc to domestic source 
end products., For the purpose of this clause J 

(i) "components'' means those articles, materials, and supplies, 
which are directly incorporated in tho end products] 

(ii) "end products" moans those articles, materials, and supplies, 
which are to be acquired under this contract for public use; and 

(iii) a "domestic source end product" means (A) an unmanufactured 
end product which has been mined or produced in tho United States and (B) 
an end product manufactured in the United States if the cost of tho 
components thereof which arc mined produced, or manufactured in the United 
States exceeds 50 percent of tho cost of all its components. For the 
purposes of the (a) (iii) (B) , components of foreign origin of the same typo 
or kind as the products referred to in (b)(ii) or (iii; of this clause 
shall be treated as components mined, produced, cr manufactured in the 
United States. 

(b) The Contractor agrees that there will be delivered under this 
contract only domestic source end products, except end products; 

(i) which are for use outside the United States; 

(ii) which tho Government determines are not mined, produced, or 
manufactured in the United States in sufficient and reasonably available 
commercial quantities and of a satisfactory quality; 

(iii) as to which tho Secretary determines the domestic preference 
to be inconsistent with tho public interest; or 

(iv) as to which the Secretary determines the cost to tho Govern- 
ment to be unreasonable* 
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CGNVICT LABOR (ASPE 12-203 AFPI 7-403.15) 

In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sontonco of 
inprisonuent at hard labor, 

EIGHT -HOUR LAW OF 1912 (ASPR 12-303,1 AFPI 7-403,16) 

This contract, to the extent that it is of a character specified in 
the Eight-Hour- Law of 1912 as amended (40 U,S, Code 324-326) and is not. 
cover d by tho Walsh-Hcaloy Public Contracts Act (41 U,S. Code 35-45 ) > as 
subject to tho following provisions and exceptions of said Eight-Hour 
Law of 1912, as amended, and to all other provisions and exceptions of 
said Laws 

No laborer or mechanic doing any part of the work contemplated by 
this contract, in the employ of the Contractor or any subcontractor 
contracting for any part of the said work contemplated, shall bo required 
or permitted to work more than eight hours in any one calendar day upon 
such work, except upon the condition that compensation is paid to such 
laborer or mechanic in accordance with tho provisions of this clause* 

The wages of every laborer and mechanic employed by the Contractor or 
any subcontractor engaged in the perfomaneo of this contract shall bo 
computed on a basic day rate of eight hours per day; and work in excess 
of eight hours per clay is permitted only upon tho condition that every 
such laborer and mechanic shall be compensated for all hours worked in 
gxcgss of eight hours per day at not less than one and one-half times tho 
basic rate of pay. For each violation of the requirements of this clause 
a penalty of five dollars shall bo imposed for each laborer or mechanic for 
every calendar day in which such employee is required or permitted to 
labor more than eight hours upon said work without receiving compensation 
computed in accordance with this clause, and all penalties thus imposed 
shall bo withhold for the use and benefit of tho Government, 

NONDISCRIMINATION IN EmPLOYLENT (ASPR 12-802 AFPI 7-403,17) 

(a) In connection with the performance of work under this contract, 
the Contractor agrees not to discriminate against any employee or applicant 
for employment because of race, religion, color, or national origin, Tho 
aforesaid provision shall include, but not bo limited to, the followings 
employment, upgrading, demotion/or transfer; recruitment or recruitment 
advertising; layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. The 
Contractor agrees to post hereafter in conspicuous places, available for 
employees and applicants for employment, notices to bo provided by tho 
Contracting Officer setting forth the provisions of the nondiscrimination 
clause, 

(b) The Contractor further agrees to insert the foregoing provision 
in all subcontracts hereunder, except subcontracts for standard commercial 
supplies or raw materials. 
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OFFICIALS LOT TO BENNEFIT (ASPR 7-103,19 AFPI 7-403*18) 

No noriber of or delegate to Congress, or resident commissioner, 
shall bo adnittod to any share or part of this contract, or to any 
benefit that my arise thorofronj but this .'provision shall not bo 
construed to extend to this contract if made With a corporation for 
its general benefit,, 

COVENANT AGAINST CONTINGENT FEES (ASPR 7-103,20 AFPI 7-403,19) 

The Contractor warranus that no person or selling agency has 
been onployed or retained to solicit or secure this contract upon 
an agreement or understanding for a commission, percentage, broker- 
age, cr contingent foe, excepting bona fide employees or bona fide 
established commercial or selling agencihs maintained by the Contractor 
for the purpose of securing business. For broach or violation of this 
warranty the Government shall have the right to annul this contract 
without liability or in its discretion to deduct from the contract 
price or consideration, or otherwise recover, the full amount of such 
oonnlssion, percentage, brokerage or contingent fee* 

PATENT RIGHTS (ASPR 9-107 AFPI 7-403, 20 ) 

(a) As used in this clauso, the following terns shall have the 
meanings set forth below s 

(i) Tho torn "Subject Invention” moans any invention, 
improvement or discovery (who thor or not patentable) conceived or first 
actually reduced to practice either (a) in tho performance of the 
experimental, developmental, or research work called for or required 
under this contract: or (B) in the performance of any experimental , 
developmental, or research work relating to the subject matter of 
this contract which was done upon an understanding in writing that a 
contract would bo awarded j provided that tho term "Subject Invention” 
shall not include any Invention which is specifically identified and 
listed in the Schedule for the purpose of excluding it from the 
license granted by this clause, 

(ii) Tho term "Technical Personnel” means any person employed 
by or working under contract with tho Contractor (other than a sub- 
contractor whose responsibilities with respect to rights accruing to 
tho Government in inventions arising tinder subcontracts set forth in 
paragraphs (g), (h), and (i) below) who, by reason of the nature of 
his duties in connection with the performance of this contract, would 
reasonably bo expected to make Inventions, 

(iii) Tho terns "subcontract” and "subcontractor” mean any 
subcontract or subcontractor of tho Contractor, and any lower-tier 
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subcontract or subcontractor undor this dchtract* 

(b) (l) The Contractor agrees to and does hereby grant to the 
Government an irrevocable, nonexclusive, non transferable, and royalty— 
free license to practice, and cause to be. practiced by or for the United 
States Government throughout the world, qaeh Subject Invention in the 
runu-tl :.ture, use and disposition according to law, of any article or 
notorial, and in the; use of any method* No license granted heroin 

shall convey any right to the Government to manufacture, have manufactured, 
or use any Subject Invention for the purpose of providing services or 
supplies to the g'.neral public in competition with the Contractor or 
the Contractor's commercial licensees in the licensed fields* 

(2) With respect to: 

(i) any Subject Invention made by other than Technical 

Personnel; 

(ii) any Subject Invention concoivcd prior to, but first 
actually reduced to practice in the course of, any of the experimental, 
developmental, or research work specified in (a) (i) above; and 

(iii) the practice of any Subject Invention in foreign 
countries; the obligation of the Contractor to grant a license as 
provided in (b) (l) above, to convoy title as provided in (d)(ii)(B) 
or (d)(iv) below, and to convey foreign rights as provided in ( 0 ) 
below, shall bo limited to the extent of the Contractor 1 s right to 
grant the same without incurring any obligation to pay royalties or 
other compensation to others solely on account of said grant. 

Nothing contained in this Patent Rights clause shall be deemed to 
grant any license under any invention other than a Subject Invention. 

(c) The Contractor shall furnish to the Contracting Officer the 
following information and reports concerning Subject Invention which 
reasonably appears to bo patentable: 

(:i ) a written disclosure promptly after conception or first 
actual reduction to practice of each such Invention together with a 
written statement specifying whether or not a United States patent 
application claiming the Invention has been or will be filed by or 
on behalf of the Contractor; 

(ii) interim reports, at least over y twelve months, 
commencing with the date of this contract, each listing all such 
Inventions conceived or first actual ly reduced to practice more than 
throe months prior to the date of the report, and not Listed on a 
prior in cor In report, or certifying that there are no such unroported 
Inventions; and 
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(iii) prior to final settlement of this contract, a final 
report listing all such Inventions including all those previously 
listed in interim reports. 


(d) In connection with each Subject Invention referred to in 
(c)(i) above, the Contractor shall do the following: 

(i) if the Contractor specifies that a United States patent 
application claiming such Invention will be filed, the Contractor shall 
file or cause to be filed such application in due form and time; however, 
i' the Contractor, after having specified that such an application 
w old be filed, decides not to file pr cause to be filed said application 
tie Contractor shall so notify the Contracting Officer at the earliest 
practicable date and in any event not later than eight months after 
first publication, public use or sale. 


(ii) if the Contractor specifies that a United States 
patent application claiming such Invention has not been filed and will 
not be filed (or having specified that such an application will be 
filed thereafter notifies one Contracting Officer to the contrary), 
the Contracting Officer shall: 

(A) inform the Contracting Officer in writing at the 
earxiest practicable date of any publication of such Invention made by 
or known to the Contractor or, where applicable, of any contemplated 
publication by the Contractor, stating the date and identity of such 
publication or contemplated publication; and 


(B) convey to the Government the Contractor's entire 
right, title, and interest in such Invention by deliverying to the 
Contracting Officer upon written request such duly executed instruments 
(prepared by the Government) of assignment and application, and such 
other papers as are deemed necessary to vest in the Government the 
Contractor’s right, title and interest aforesaid, and the right to 
apply for and prosecute patent applications covering such Invention 
throughout the world, subject, however, to the right of the Contractor 
specified in (e) below to file foreign applications, and subject 
further to the reservation of a non-exclusive and royalty-free 
license to the Contractor (ana to its existing and future associated 
and affiliated companies, if any, within the corporate structure of 
which the Contractor is a part) which license shall be assignable to 
the successor of that part of the Contractor's business to which such 
Invention pertains; 


(iii) the Contractor shall furnish promptly to the 
Contracting Officer on request an irrevocable power of attorney to 
inspect and make copies of each United States patent application 
filed by or on behalf of the Contractor covering any such 
Invention; 
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(iv) In the event the Contractor, or those other than the 
Government deriving rights from the Contractor, elects not to continue 
prosecution of any such United States patent application filed by or 
on behalf of the Contractor, the Contractor shall so notify the 
Contracting Officer not less than si-jcty days before the expiration of 
the response period and, upon written request, deliver to the Contracting 
Officer such duly executed instruments (prepared by the Government) as 
are deemed necessary to vest in the Government the Contractor’s entire 
right, title, and interest in such Invention and the application, subject 
tc the reservation as specified in (d)(ii) above; and 

(v) the Contractor shall deliver to the Contracting Officer 
duly executed instruments fully confirmatory of any license rights 
herein agreed to be granted to the Government. 

(e) The Contractor, or those other than the Government deriving 
rights from the Contractor, shall have the exclusive rights to file 
applications on Subject Inventions in each foreign country wi thins 

(i) nine months from the date a corresponding United States 
application is filed; 

(ii) six months from the date permission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons; or 

(iii) such longer period as may be approved by the Contracting 
Officer, The Contractor shall, upon written request of the Contracting 
Of. icer, convey to the Government the Contractor’s entire right, title, 
and interest in each Subject Invention in each foreign country in which 
an application has not been filed within the time above specified, 
subject to the reservation of a non-exclusive and royalty-free license 
to the Contractor together with the right of the Contractor to grant 
sub-licenses, which license and right shall be assignable to the 
successor of that part of the Contractor’s business to which the Subject 
Invention pertains, 

(f) If the Contractor fails to deliver to the Contracting Officer 
the interim reports required by (c)(ii) above, or fails to furnish the 
written disclosures for all Subject Inventions required by (c)(i) above 
shown to be due in accordance with any interim report delivered under 
(c) (ii) or otherwise known to be unreported, there shall be withheld 
from payment until the Contractor shall have corrected such failures 
either ten percent (10$) of the amount of this contract, as from time 
to time amended, or five thousand dollars ($5,000), whichever is less. 
After payment of eighty percent ( 80 %) of the amount of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10$) of such amount, or five thousand dollars 
O'>5,000), whichever is less, shall have been set aside, such reserve 
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or balance thereof to bo retained until tho Contractor shall have 
furnished to tho Contracting Officer: 

(i) tho final report required by (c)(iii) abovoj 

(ii) written disclosures for all. Subject Inventions required 
by (c)(i) afcovo which arc shown to bo duo in accordance with interim 
reports delivered under (c)(ii) above or in accordance with such final 
reports or are otherwise known to be unreportedj and 

(ill) the information as to any subcontractor required by (h) 
below, Tho maximum amount which nay be withhold under this paragraph 

(f) shall not exceed ton percent (10/5) of the amount of this contract or 
five thousand dollars (£>5, 000), whichever is loss, and no amount shall 
bo withhold under this paragraph (f) when the amount specified by this 
paragraph (f) is being withhold under other provisions of this contract. 

The withholding of any amount or subsequent payment thereof to tho 
Contractor shall not bo construed as a waiver of any rights accruing to 
the Government under this contract. This paragraph (f) shall not be 
construed as requiring tho Contractor to withhold any amounts from a 
subcontractor to enforce compliance with patent provisions of a subcontract, 

(g) The Contractor shall exert all reasonable effort in negotiating 
for the inclusion of this Patent Rights clause in any subcontract here- 
under of three thousand dollars (' '3,000) or more having experimental, 
developmental, or research work as one of its purposes. In the event of 
refusal by a subcontractor to accept the Patent Rights clause, tho 
Contractor shall not proceed with the subcontract without written 
authorisation of the Contracting Officer, and upon obtaining such 
authorization, shall cooperate with tho Government in the negotiation 
with such subcontractor of an acceptable patent rights clause j provided, 
however, that the Contractor shall in any event require the subcontractor 
to grant to the Government patent rights under Subject Inventions of no 
loss scope and on no loss favorable terms than these which the Contractor 
has under such subcontracts, except that in no event shall the subcontractor 
bo required to grant to the Government patent rights in excess of those 
heroin agreed to be granted to the Government by the Contractor. 

(h) The Contractor shall, at tho earliest practicable date, notify 
the Contracting Officer in writing of any subcontract containing a 
patent rights clause, furnish the Contracting Officer a copy of such 
clause, and notify the Contracting Officer when such subcontract is 
completed. It is understood that with respect to such subcontract 
clause, tho Government is a third party beneficiary, and tho Contractor 
hereby assigns to the Government all the rights that tho Contractor would 
have to enforce tho subcontractor's obligations for tho benefit of tho 
Government with respect to Subject Inventions, The Contractor shall not 
bo obligated to enforces tho agreements of any 
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subcontractor hereunder relating t.o Subject Inventions, 

(i) When the Contractor shows that it has been delayed in 
the performance of this contract by reason of its inability to obtain 
in accordance with (g) above a suitable patent rights clause from. a 
qualified subcontractor for any item or .service required under this 
contract for which the Contractor itself does not have available 
facilities or qualified personnel, the Contractor's delivery dates 
shall be extended for a period of time equal to the duration of such 
delay j and, upon request of the Contractor, the Contracting Officer 
shall determine to what extent, if any, an additional extension of 
the delivery dates and an increase ijc contract prices based upon 
additional cost incurred by such delay are proper under the 
circumstances; and the contract shall be modified accordingly. If 
the Contractor, after exerting all reasonable effort, is unable to 
obtain a qualified subcontractor as set forth above, the Contractor 
may submit to the Contracting Officer a written request for waiver or 
modification of the requirement that a suitable patent rights clause 
be included in the subcontract. 

Such request shall specifically state that the Contractor has 
used all reasonable effort to obtain such qualified subcontractor, and 
shall cite the waiver or termination provision hereinafter set forth. 

If, within thirty-five (35) days after the date of receipt of such 
request for a waiver or modification of said requirement, the Contracting 
Officer shall fail to deny in writing such request, the requirement 
shall be deemed to have been waived by the Government. If within such 
period the Contractor shall receive a written denial of such request by 
the Contracting Officer, this contract shall thereupon automatically 
terminate and the rights and obligations of the parties shall be govern- 
ed by the provisions cf the clause of this contract providing for 
termination for the convenience of the Government. 

GOVERNMENT PROPERTY (aSPR 13-503 AFPI 7-403.21) 

(a) The Government shall deliver to the Contractor, for use in 
connection with and under the terms of this contract, the property 
described in the Schedule or specifications, together with such related 
data and information as the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as "Government-furnished Property"). The delivery or performance 
dates for the supplies or services to be furnished by the Contractor 
under this contract are based upon, the expectation that Government- 
furnished Property suitable for use will be delivered to the Contractor 
at the times stated in the Schedule or, if not so stated, in sufficient 
time to enable the Contractor to meet such delivery or performance 
dates. In the event that Government-furnished Property is not 
delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by the Contractor, 
make a determination of the delay occassioned the Contractor and shall 
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equitably adjust the estimated cost, fixed fee, or delivery or performance 
dates, or all of then, and any other contractual provisions affected. 
l?y such delay, in accordance with the procedures provided for in the 
clauso of this contract entitled "Changes," In the event that Govern- 
ment-furnished Property is received by the 'Contractor in a condition 
not suitable for tho intended use, the Contractor shall, upon receipt 
thereof notify the Contracting Officer of such fact and,, as directed 
by the Contracting Officer, either (i) return such property at tho 
Govern: ont's expense or otherwise dispose of the property or (ii) 
effect repairs or nodif icutions ,, Upon conplotion of (i) or (ii) above, 
tho Contracting Officer, upon written request of tho Contractor shall 
equitably adjust the estimated cost, fixed fee, or delivery or performance 
dates, or till of thorn, and any other contractual provision affected 
by tho return or -disposition, or tho repair or modification, in accord- 
ance wf th the procedures provided for in the clause of this contract 
entitled "Changes*" The foregoing provisions for adjustment arc exclusive 
and the Government shall not be liable to suit for broach of contract 
by reason of any delay in delivery of Government-furnished Property 
or delivery of such property in a condition not suitable for its 
intended use.® 

(b) Title to all property furnished by tho Government shall remain 
in the Government* Title to all property purchased by tho Contractor, 
for the cost of which the Contractor is entitled tc be reimbursed as a 
direct item of cost under this contract, shall pass to and vest in the 
Government upon delivery of such property by the vendor* Title to 
other property, tho cost of which is reimbursable to tho Contractor 
under this contract, shall pass to and vest in tho Government upon (i) 
issuance for use of such property in tho performance of this contract, 
or (ii) commencement of processing or use of such property in tho 
performance of this contract, or (ill) reimbursement of the cost thereof 
by tho Government, whichever first occurs. All Government-furnished 
Property, together with all property acquired by the Contractor title 

to which vests in tho Government under this paragraph, arc subject 
to the provisions of this clauso and are hereinafter collectively 
referred to as "Government Property," 

(c) Title to tho Government Property shall not bo affected by tho 
incorporation or attachment thereof to any property not owned by the 
Government, nor shall such Government Property, or any part thereof, bo 
or become a fixture or lose its identity as personalty by reason of 
affixation to any realty. Tho Contractor shall maintain adequate 
property control records of tho Government Property and shall identify 
the Government Property as such in accordance with tho requirements 

of the "Manual for Control of Government Property in Possession of 
Contractors" (Appendix B, Armod Services Procurement Regulation), as 
in effect on tho date of tho contract, which Manual Is hereby incor- 
porated ay reference and made a part of this contract* 
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(d) The Government Property provided or furnished pursuant t* 
the terns of this contract shall, unless otherwise provided herein, 
be used, only fax the performance of this contr-.ct, 

(e) The Contractor shall min tain. a$d, .administer, in accordance 
with sound industrial practice, a progrua "fdr the maintenance, repair, 
protection and preservation of Government property, so as to assure 
its full availability and usefulness for the performance of this 
contract. The Contractor shall take all reasonable steps to comply 
with all. appropriate directions or instructions which the Contracting 
Officer nay prescribe as reasonably necessary for the protection of 
Government property, 

(f) (i) The Contractor shall noibe liable for any loss of or 
damage to the Government property, or for expenses incidental to 
such loss or damage, except that the Contractor shall be responsible 
for any such loss or damage (including : expenses incidental thereto/ 

(a) which results from willful misconduct or lack of good faith on the 
part of any of the Contractor's directors or officers, or on the part 
of any of its managers, superintendents, or other equivalent represen- 
tatives, who have supervision ©r direction of (l) all or substantially 
all of the Contractor's business, ©r (ll) all or substantially nil 

of the Contractor 1 s operations at any one plant or separate location 
in which this contract is being performed, or (ill) a separate and 
complete major industrial operation in connection with the performance 
of this contract j or (E) which results from a failure ren the part of 
the Contractor, due to the willful misconduct ©r lack of good faith 
on the po.rt of any of its directors, officers, or other representatives 
mentioned in subparagraph (A) above, (i) to maintain and administer, 
in accordance with sound industrial practice, the program for maintenance, 
repair, protection and preservation of Government property as required 
by paragraph (e) hereof, or (ll) to take all reasonable steps to comply 
with any appropriate written directions of the Contracting Officer 
under paragraph (e) hereof j or (0) for which the Contractor is 
otherwise responsible under the express terns of the clause or 
ci.au.aes designated in the Schedule; or (B) which results from a risk 
expressly required to be insured under t'is contract , but only to 
the extent ®f the ir surance so required to be procured and maintained, 
or to the extent of insurance actually procured and maintained, which— 
sver is greater; or (K) which results from a risk which .is in fact 
covered by insurance or for which the Contract is otherwise reimbursed, 
but only to the extent of such insurance or reimbursement; provided that, 
if more than one of the above exceptions sh-U. be applicable in any 
case, the Contractor's liability -under any one exception shall not be 
limited by any ©tbr-r exception. This clause shall net be construed 
as relieving a subcontractor from liability for loss pr destruction of 
or damage to Government property in its possession or control, except 
to the extent that. th«> «vbc.©ivtr*i.ct, with the prior approval of the 
wcu tr.j.o. ter g Officer, ’.q , p'cc<v.m , c^ j'«i- am,’ i.a>~l. &.C v} , o ■cu.booTvhrnctor 
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from such liability. In the absehbe of such approval, the subcontract 
shall contain appropriate provisions Requiring the return of all Govern- 
ment property in as good condition as when received, except for reasonable 
wear and tear or for the utilization of the property in accordance 
with the provisions of the prime contract, 

(ii) The Contractor shall-’ hot be reimbursed for, and shall 
not include as an item of overhead, fhe cost of insurance, or any 
provision for a reserve, covering the risk of loss of or damage to 
the Government property, except to tjie extent that the Government may 
have required the Contractor to carry such insurance under any other 
provision of this contract, 

(iii) Upon the happening of loss or destruction of or 
damage to the Government Property, the Contractor shall notify the 
Contracting Officer therof, and shall communicate with the Loss and 
Salvage Organization, if any, now or hereafter designated by the 
Contracting Officer, and with the assistance of the Loss and Salvage 
Organization so designated (unless the Contracting Officer has designated 
that no auch organization be employed), shall take all reasonable steps 
to protect the Government Property from further damage, separate the 
damaged and undamaged Government Property, put all the Government 
Property in the best possible order, and furnish to the Contracting 
Officer a statement of (A) the lost, destroyed and damaged Govern- 
ment Property, (B) the time and origin of the loss, destruction or 
(Image, (C) all known interests in commingled property of which the 
Government Property is a part, and (D) the insurance, if any, covering 
any part of or interest in such commingled property. The Contractor 
shall make repairs and renovations of the damaged Government Property 
or take such other action, as the Contracting Officer directs, 

(iv) In the event the Contractor is indemnified, reimbursed, 
or otherwise compensated for any loss or destruction of or damage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Government Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Government, as directed by the Contracting 
Officer, The Contractor shall do nothing to prejudice the Government 1 s 
right to recover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shall, at 
the Government's expense, furnish to the Government all reasonable 
assistance and cooperation (including the prosecution of suit and the 
execution of instruments of assignment in favor of the Government) in 
obtaining recovery. In addition, where the subcontractor has not been 
relieved from liability for any loss or destruction of or damage to 
Government property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the 
Government property for the benefit of the Government 0 
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EI''SUTL-J-!OE-LIaEILITY TC THIRD HT.3CNS (&SFR 7-203422 AFPI 7-473.22) 


(a) The Contractor shall procure and thereafter maintain workmen's 
compensation, employer * s liability, comprehensive general liability (bodily 
injury) and comprehensive automobile liability (bodily injury and 
property damage) insurance, with respect to performance under this 
cont:.. iot, and such other insurance as the Contracting Officer may 
fret, time to time require with respect to performance under this 
contract; provided, that the Contractor in fulfillment of its 
obligation to procure workmen's compensation insurance may, with 
the approval of the Contracting Officer and pursuant to statutory 
authority, maintain a self-insurance program. All insurance required 
pursuant to the provisions of this paragraph shall be in such form, 
in such amounts, and for such periods qf time as the Contracting 
Officer may from time to tine require <jp approve, and with insurers 
approved by the Contracting Officer. 


(b) The Contractor agrees, to the extent and in the manner 
required by the Contracting Officer, to submit for the approval of 
the Contracting Officer any other insurance maintained by the Qontraotor 
in connection with the performance of this contract and for which the 
Contractor seeks reimbursement hereunder. 


(c) The Contractor shall be reimbursed s. (i) for the portion 
allocable to this contract of the reasonable cost of insurance as 
required or approved pursuant to the provisions of this clause, and 
(ii) for liabilities to third persons for loss or for damage to 
property (ether than property (a) owned, occupied or used by the 
Contractor er rented to the Contractor or (E) in the care, custody, 
or control of the Contractor), or for death or bodily injury, not 
compensated by insurance or otherwise, arising out of the performance 
of this contract, whether or not caused by the negligence of the 
Contractor, its agents, servants or employees, provided such 
liabilities are represented by final, judgments or by settlements 
approved in writing by the Government, and expenses incidental to 
such liabilities, except liabilities (l) for which the Contractor 
is otherwise responsible under the express terms of the clause or 
clauses, if any, specified in the Schedule, or (ll) with respect 
to which the Contractor has failed to insure as required or maintain 
insurance as approved by the Contracting Officer or (ill) which results 
from willful misconduct or lack ®f good faith on the part of any of 
the Contractor's directors or officers, or on the part of any of its 
managers, superintendents, or other equivalent representatives , who 
has supervision or direction of (l) all or substantiall all of the 
Contractor's business, or (2) all or substantially all of the Con- 
tractor's •perations at any one plant or separate location in w’ ich 
this contract is being performed, or (3) a separate and complete 
major industrial operation in connection with the performance of 
this contract. The foregoing shall, not restrict the right of the 
Contractor to be reimbursed for the cost of insurance maintained by 
the Contractor in connection with the performance of this contract, 
ether thorn, insurance required to bo mifrni feted for approval cr required 
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to bo procured anc! procured and maintained pursuant to the provisions 
of this clause, provided such cost would Constitute Allowable Costs 
under the clause of this contract entitled "Allowable Cost, Fixed Foe 
and P0.7r.1ont, " ' 

(d) The Contractor shall give the Governnent or its representatives 
innediato notice of any suit or action filed , or prompt notice of any 
claim made, against the Contractor arising out of the performance of this 
contract, the cost and expense of which nay bo reimbursable to the 
Contractor under the provisions of this contract, and the risk of which is 
then uninsured or in which the amount claimed exceeds the amount of 
coverage. The Contractor shall furnish immediately to tho Government 
copies of all pertinent papers received iy tho Contractor, If tho amount 
of tho liability claimed exceeds the amount of coverage, tho Contractor 
phall authorize representatives of the Government to collaborate with 
counsel for the insurance carrier, if any, in settling or defending 
such claim. If the liability is not insured or covered by bond, tho 
Contractor shall, if required by the Government, authorize representatives 
of tho Governnent to settle or defend any such claim and to represent 
the Contractor in or take charge of any litigation in connection therewith 
provided, ^however, that the Contractor nuy, at its own expense, be 
associated! with the representatives of the Government in the settle- 
ment or defense of any such claim or litigation* 

AUTHORIZATION AND CONSENT (ASPR 9-102,2 AFPI 7-403,23) 

The Government hereby gives its authorization and consent for all 
use and ^ manufacture of any patented invention in the performance of this 
contract or any part hereof or any amendment hereto or any subcontract 
hereunder (including any lower-tier subcontract). 
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FILING OF Patent applications (as PR 9-106 AFPI 7-404.3) 

(a) Before filing or causing to be filed a patent application 
disclosing any subject natter of this contract, which subject natter is 
classified "Secret" or higher, the Contractor shall, citing the 
thirty (30) clay provision below, transnit tho proposed application 
to tho Contracting Officer for doternination whether, for reasons of 
national security, such application should be placed under an order 
of secrecy cr sealed in accordance with tho provisions of 35 U. S, 

Code 10.1-188 or the issuance of a patent should bo otherwiso delayed 
under pertinent statutes or regulations; fend tho Contractor shall 
observe any instructions of tho Contracting Officer with rospoct to 
tho nannor of delivery of the patent application to tho U, S. Patent 
Office, for filing, but the Contractor shall not be denied the right 
to file such patent application. If the Contracting Officer shall 
not have given any such instructions within thirty (30) days from 
the date of nailing or other transnittal of tho proposed applications, 
the Contractor nay file the application. 

(t) Tho Contractor shall furnish to the Contracting Officer, 
at the tine of or prior to the ti; „e when the Contractor files or 
causes to be filed a patent application disclosing any subject natter 
of this contract, which subject natter Is classified "Confidential", 
a copy of such application for determination whether, 
for reasons of national security, such application should be placed 
under an order of secrecy or tho issuance of a patent should be 
otherwise delayed under pertinent statutes cr regulation^. 

(c) In filing any patent application coning within tho scope of 
this clause, tho Contractor shall observe all applicable security 
regulations covering the transmission of classified subject natter* 

REPORTING OF ROYALTIES (ASPR 9-110 AFPI 7-404,4) 

The provisions of this clause shall be applicable only if the 
amount of' tho contract Is in excess of £■ 50,000, 

(a) The Contractor shall report in writing (in quadruplicate) 
to the Conti-acting Officer as soon as practicable after execution of 
this contract whether or not any royalties in excess of (,250 have 
been paid or arc to be paid by the Contractor directly to any person 
or firm in connection with the performance of this contract. If 
royalties in excess of (.>250 have boon paid or are to be paid to any 
person or firm, the report shall include the following items of 
information with rospoct to such royalties (including tho initial £,>250 )o 

(l) The nano and address of each licensor to whom royalties 
in excess of 7250 have been paid or are to be paid, 
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(with I hc \ rCtcnt nunbors > Patent application serial numbers 

ro^Uos, g h ^ ° thGr ldcntific ^^ of the basis for such 

a bri-'f J h °// ann0 ^ ° f co: -P latin b tho royalties consisting of (i) 

fho + '+ ^' ontlf ^ catlon of each royalty-bearing unit or process (ii) 

and co“ 0 1 «* <“*> f» &L. 

that thr -rra ir r ^ altlos °n each such unit or process, provided 

. M cent. ° f 7 al h° e tr ot b0 conputod to t«» of units’o? dollars 

Contrac^^ t ^X^: hOWlng f *** «» 

Ctontiotor I “ 1 y 1 te2 3 ff n sinrV “ Paragraph (a), tho 

inp period of tho r™+r- + n ^ e > . consolidator, report for each account- 
with tho Go^rmoJ ^tf "“° h th ° fc ntractor has contracts 

the" urior writ + " * prov i ClGd bbe Contractor has requested and obtained 
report^' shTl ^Tr^Z^ ° f thc ^acting Officer. Such consolidated 
Approved S tho ^> niShG ^ Wh ? n th ° Ashing thereof has boon 
after the closr " r +h° T ° copics as approved, as soon as practicable 

consolidated ropoJt" —red ^ the report. Su £ 
established . ° h 11 b f m( ‘ e m accordance with Contractor's 

period "the totoi n inS praGtlco a »d shall include, for tho accounting 
p w-, one total anount of royalties aernHm? fn 14 , “ 

rato in excess of * ,000 per annur on thr T 1 7 licensor at a 

together with (i) thn 1 7 tho Contractor's ovor-all business, 

patent nX s if t ! 7 ° ° aCh *ueh. licensor, (ii) tho 

or other identifier ti V'o?+h ' ^ nUnborS (with filin S dates), 

description Of thl^bjoot .• tt^of fh P* ’ ^U) a brief 

are char-od f-t,A ® L>30Ct Ua ' ttcr op the license under which royalties 
rov^tiS & : V^ thQ P orcenta Co rate or unit anount, or if tho 

tho narCVtv whin^th 0 ^ r ?+? ° r uni ' fc a ' 1: '' unt J such °thor data showing 
estir - ; L y C1 th ° ro r ltiGS accruG to licensor, and (v) an 

accounting) of the portion 

Tho Contractor 'shal^ ir^questIrbv th 1 C r tC Govor f lcnt contracts, 

nent expense a noro dot ??? 1 S the Government, furnish at Govern- 
attributable to ' ° f 8Uoh 

to filh 1 " n t ;°i 4 °T e “ t , that th ° C ^tractor requests written approval 

ta£X7fl17 ^T™r ! r p T cr ;T h (b) abOTC - th ° 

to the Contractor a S/I? Y c ) in ^ der thc request and furnish 
a-wov-'-i'nnC a , btc ^. st - tln e whether or not the request is 
Off j cor 'shod j such Woval, tho Contracting 

furiishod^inS ?° rig ° qUOSticn an ^ such subsequently “ 

* - 

thi ^contract* ° f to exacting Officor^AstSing 
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ft !x r P a ynont of eighty percont ($0%) of the amount of this 
until ^ « S froL ' tl! ? G to bir - 10 ■•••ended, further payment shall be Withheld 
f, n L/" , f °f vc °f either ( 1 ) ten percent ( 10 %) of such anoufat or (ii) 
: o,°00 which ever is less, shall have been set aside, such reserve or 
f . , t ?^ ro ° f *° bc _ retained until the Contractor shall have 
/ \ h * c [ „ ° ® °ntrc.cting Officer the report called for by paragraph 

°°f thc co P^ of tho letter approving the Contractor's request 

P'-n+?JrS S + r ^u t „ Under P ara S I ’ a ph (b); provided that no amount shall 
- lo tG bo^^thheid from payment for the causes specified in this 

f ' fXv G) / f th ° Gontractin e Officer shall find that thc Contractor 
reason'll- lr°+i urn t® hecl a letter as required by paragraph (c) within a 
^ after nakine writtcn request to submit a single, 

and ninv?d°^ md °f th ° provlsions of Paragraph (b) of this clause; 

™ _ tkG . Contractin C Officer nay, in his discretion, 
th- ron^i+V^T^ih? W \ thhclc - in tho .exeunt and manner above provided if 
callS w ! d r i' y /^ r ? sraph (a) is . unsatisfactory or the report 
. y Paragraph (b) is .luo but has not been received, or if 

imdor' tMc 13 fOUnd unsatis f ac t°ry* No amount shall be withheld 

this paragraph when tho nininun amount specified by this 

The^+bf. ^-t b ° ln S Withhold undor other provisions of this contract. 
hold ?- nG 0± anount or subsequent payment thereof to the 

+v p r sha11 not be construed as a waiver of any right accruing to 
the Government under this contract* accruing to 


RIGHTS 


IN DATA— UNLIMITED (nSPR 9-203.1 AFPI 7-404,5) 


sound t0m " bab j Gct Data " as used heroin includes writings, 

renSosont"+ eS ' p ^ Ctor 1 ic “ 1 reproductions, drawings or other graphical 
~ ( P A , ^ \ on f{ an< ‘ worPs of any similar nature (whether or not 
q by + XG which ^ are specified to be delivered under this contract. 

in?o^l°°- n °i 1 fl lu : G financial reports, cost analyses and ether 
inf jn.W1.t3.on incidental to contract administration, 

duolic b te G ^ j00t bo the proviso of (c) below, thc Government may 
■..t ,! 1 1 * ’ and dlsclos e in any manner and for any purpose 

0°nSi=r ° th ° rS 30 d °’ 1111 Sub3 ° 0t Data “ed under 

( 0 ) Tho Contractor agrees to and does heroty grant to tho 
Tovormont, and to its officers, agents, and employees acting within 

irrevocable lie 011, ^ tios > a royalty-froo, ncnoxcolusive and 

Wito 1 throughout the world, to publish, translate, 

bo do all qS- Ve ^n P f f ° r ^ d i sposc of a ^d to authorize others so 
_ * Deject Data a w or hereafter covered by copyright: PROVIDED 

.hat wath respect to such Subject Data not originated £ the lerfornaAS 

£is fnSeff , bU I" hi ° h 18 ^ ncor P°ratod in tho uerk furAshod S 

!on£ac£r 4s f COn3 ° 3haJ1 b ? °H y t0 «o extent that the 

v u . * employees, or any individual or concern spocificallv 

mdo^thi^contr^? 1 ^ *5?° Contractor to originate and prepare such Data 
S'Sis T * aS %r Prl ” r tG con pl°tion or final settlement 
•ecaiirr.-11Mt ff y ****** tho ra S ht to grant such license without 
JraX 1 pQy Con Ponsation to others solely because of such 
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(d) The Contractor shall exert all reasonable effort to advise 
tho Contracting 0fficor v at the tine of delivery of the Subject Data 
furnished under this contract, of all invasions of the right of 
privacy contained therein and of all portions of such Data copied from 
work rot composed or produced - in the performance of this contract and 
not licensed under this clause, 

(u) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, each notice or claim of 
copyright infringenent received by the Contractor with respect to all 
Subject Data delivered under this contract, 

(f) Nothing contained in this clause shall imply a license to 
the Government under any patent or be construed as affecting the scope 
of any license or other right otherwise granted to the Government under 
any patent, 

(g) The Contractor shall not affix any restrictive markings upon 
any Subject Data, and if such markings arc affixed, tho Government shall 
have tile right at any tine to modify, remove, obliterate or ignore any 
such larking* 

MILITARY SECURITY REQUIREMENTS (ASPR 7-104*12, 7-204,12 AFPI 7-^04 ,7) 

(a) Tho ‘provisions of this clause shall apply to the extent that 
this contract involves access to security information classified 

"Confidential" including "Confidential Modified Handling Authorized" 

or higher, 

(bo The Government shall notify the Contractor of the security 
classification of this contract and the elements thereof, and of any 
subsequent revisions in such security classification, by the use of a 
Security Requirements Check List (DD Form 254), 

(c) To the extent the Government has indicated as of the date of 
this contract, or thereafter indicated, security classification under 
this contract as provided in paragraph (b) above, the Contractor shall 
safeguard all classified elements of this contract and shall provide and 
maintain a system of security controls within its own organization in 
accordance with the requirements of: 

(i) the Security Agreement (DD Form 441) , including the 
Department of Defense Industrial Security Manual for Safeguarding 
Classified Information as in effect on tho date of this contract, and 
modification to the Security Agreement for tho purpose of adapting tho 
Manual to the Contractor's business; and 

(ii) any amendments to said Manual made after tho date of 
this contract, notice of which has been furnished to the Contractor by 
the Security Office of the Military Department having security cognizance 
over tho facility* 
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(cl) Representatives of the Military Department having security 
cognizance over the facility and representatives of the contracting 
Military Department shall have the right to inspect at reasonable 
intervals the procedures , methods , and facilities utilized by tho 
Contract r in complying with the security’ requirements Under this 
contr ,et. Should tho Government, through its authorized representative^ 
detorr.'ne that the Contractor has not ceupllod with such requirements, 
tho Government shall inform the Contractor in writing of the proper 
actions to bo taken in order to effect compliance with such requirements# 

(e) If, subsequent to the date of the contract, the security 
classifications or security requirements under this centrist arc 
changed by tho Government as provided in this clause, and if such 
change causes an increase or decrease in the estimated cost of 
performance of this contract, tho estimated cost and fixed foo, 

shall, to the extent appropriate, bo subject to an equitable adjustment,, 
nny such equitable adjustment shall be accomplished in tho manner sot 
forth in the "Changes" clause ot this contract* 

(f) The Contractor agrees to insert, in all subcontracts hereunder 
which involve access to classified information, provisions which shall 
conform substantially to tho language of this clause, including this 
paragraph (f) but excluding paragraph (e) of this clause* The 
Contractor may insert in any such subcontract, and any such subcontract 
entered into thereunder may contain, in lieu of paragraph (o) of this 
clause, provisions which permit equitable adjustments to bo made in the 
subcontract price or in the estimated cost and fixed fee of the 
subcontract (as appropriate to the type of subcontract involved) on 
account of changes in security classifications or requirements made under 
tho previsions of this clause subsequent to the date of tho subcontract 
involved, 

(g) The Contractor also agrees that it shall determine that any 
subcontractor proposed by it for tho furnishing of supplies and services 
which will involve access to classified information in the Contractor f s 
custody has been granted an appropriate • facility security clearance, which 
is still ir effect, prior to boing accorded access to such classified 
information* 

WALSH-HEALET PUBLIC CONTRACTS ACT (aSFR 12-604 aFFI 7-404*8) 
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If this contract is for tho manufacture or furnishing of materials, 
supplies, articles or equipment in an amount which exceeds or nay 
exceed ( : -10,0&0 and is otherwise subject to the Walsh-Healey Public 
Contracts Act, as amended (41 U.S. Cede 35-45), there are hereby 
incorporated by reference all representations and stipulations required 
by said Act and regulations issued thereunder by the Secretary of Labor, 
such representations and stipulations being subject to all applicable 
rulings and interpretations of the Secretary of Labor which are now 
or nay hereafter be in effect. 


- 35 - 

Approved For Release 2002/1(^4$ CIA-RDP61-00763A0001 000401 64-9 

(CEFF Apr. 18, ’58) $LUi»«-4 





Approved BqrRelease 2002ypIVk;iA-RDP61-007§3£0001 000401 64-9 


GRATUITIES (ASPR 7-104.16 AFPI 7-404.9) 

(a) The Government nay, by written notice to the Contractor, 
terminate the right of the Contractor to proceed under this contract 
if it is found, after notice and hearing^' by the Secretary or his 
duly authorized representative, that gratuities (in the form of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to 
ary officer or employee of the Government with a view toward 
securing a contract or securing favorable treatment with respect 
to the awarding or amending, or the making of any determinations 
with respect to the performing, of such contract; provided, that 
tiie existence of the facts upon which the Secretary or his duly 
authorized representative makes such findings shall be in issue 
and may be reviewed in any competent court. 


(b) In the event this contract is terminated as provided in 
paragraph (a) hereof, the Government shall be entitled (i) to pursue 
the same remedies against the Contractor as it could pursue in the 
event of a breach of the contract by the Contractor, and (ii) as a 
penalty in addition to any other danages to which it may be entitled 
by law, to exemplary damages in an amount (as determined by the 
Secretary or his duly authorized representative) which shall be not 
less than three nor more than ten times the costs incurred by the 
Contractor in providing any such gratuities to any such officer or 
employee . 


(c) The rights and remedies of the Government provided in 
this clause shall not be exclusive and are in addition to any 
other rights and remedies provided by law or under this contract, 

NEGOTIATED OVERHEAD PATES (ASPR 3-704.1 AFPI 7-404.12) 


(a) Notwithstanding the provisions of the clause of this 
contract entitled "Allowable Cost, Fixed Fee, and Payment," the 
allowable indirect costs under this contract shall be obtained by 
applying negotiated overhead rates to bases agreed upon by the parties, 
as specified below. 

(b) The Contractor, as soon as possible but not later than 
ninety (90) days after the expiration of each period specified in 
the Schedule, shall submit to the Contracting Officer a proposed 
final overhead rate or rates for that period based on the Contractor's 
actual cost experience during that period, together with supporting 
cost data. Negotiation of final overhead rates by the Contractor 

and the Contracting Officer shall be undertaken as promptly as 
practicable after receipt of the Contractor's proposal. 

(c) Allowability of costs and acceptability of cost 
allocation methods shall be determined in accordance with ASPR, 

Section XV, Part 2, as in effect on the date of this contract. 



/ Approved For Release 2002/1 0/1fij.CIA™R 

(CFFF Apr. 18, ^58) SECilEl 


P61 -00763A0001 000401 64-9 



Approved Fq,j^elease 2OO^|o0ftO;i, 


IA-RDP61 -00763A0001 000401 64-9 


, (d) The results of each negotiation shall be set forth in an 
amendment to this contract, which shall specify (i) the agreed 
final rates* (ii) the bases to which the Fates apply, (iii) the 
periods for which the rates apply, and (iv) the specific items 
treated as direct costs or any changes in the items previously 
agreed to be direct costs, 


(e) Pending establishment of final overhead rates for any 
period, the Contractor shall be reimbursed either at negotiated 
provisional rates as provided in the Schedule or at billing rates 
acceptable to the Schedule or at billing rates acceptable to the 
Contracting Officer subject to appropriate adjustment when the 
•final rates for that period are established. To prevent 
substantial over or under payment, the provisional or billing 
rates may, at the request of either party, be revised by mutual 
agreement, either retroactively or prospectively. Any such 
revision of negotiated provisional rates provided in the Schedule 
shall be set forth in an amendment to this contract. 


(f) Any failure by the parties to agree on any final rate or 
rates under this clause shall be considered a dispute concerning a 
question of fact for decision by the Contracting Officer within the 
meaning of the clause of this contract entitled "Disputes, " 


31. DELAY IN DELIVERY OF DATA (AFPI 7-4036) 

(a) It is understood that the efficient use by the Government 
of the supplies called for hereunder requires that the data called 
for hereunder be deli vered not later than the time or respective 
times herein specified. If such data is not deliver .' I at said time 
or tines, the Government may at its election so long as such data 
remains undelivered, unless the delay in delivery thereof arises 
out of causes beyond the control and without the fault or negligence 
of the Contractor within the meaning of this clause hereof entitled 
"Default, " withhold payment to the Contractor for any of the amounts 
then due, refuse approval of the Contractor's vouchers and refuse to 
accept further deliveries hereunder from the Contractor or take any 
other action authorized by law or regulation now or hereafter in 
effect including termination of the contract for default to the 
extent and in the manner authorized by said clause, and may take 
any or all of the foregoing actions separately or in combination, 

(b) The provisions of this clause shall only be applicable to 
technical data, such as handbooks, service manuals, or other 
information necessary for the proper maintenance of servicing of the 
end items called for herein. 


32. SUPERSEDING SPECIFICATIONS (AFPI 7-404.14) 

All references in any Government Specification incorporated 
herein to other Government specifications shall be deemed to 
include all specifications supplementary to or superseding the 
specifications so referred to, to the extent that such supplementary 
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or superseding specifications are in effect at the date of Contractor’s 
latest quotation if the Contractor was furnished or otherwise notified 
°T r, 3 existence of such supplementary or superseding specification 
at the time of said quotation. 

• FLIGHT RISK (AFPI 7-4022) 

(a) As used in this clause the ferm "Operation" includes tests 
°i ^aircraft, tests of equipment and accessories installed therein, 
anu the operation of any power plant installed therein, whether or 

o the aircraft is in motion during the making of any such test or 
operation of any such power plant. 

(b) ^ Notwithstanding the provisions of paragraph (f) of the 
clause ol this contract captioned "Government Property," the 

be liable for Foss and destruction of and damage to 
aircrait, ^including equipment and accessories installed therein), 
o whicn tne Government has title pursuant to the provisions of this 
^..loracu otherwise, occuntr g in the course of operations of such 
* conducted by the Contractor in the performance of this 
contract unless personnel conducting such operations are furnished 
b the Government or are approved in writing by the Air Materiel 
ft uo ^ ander _ having administrative responsibility for this 
con -act, or his representative to whom such authority has been 
cie^ugatec. The provisions of this clause shall supersede any 
^ , ° f ^fFicable Air Force specifications insofar as such 
s ,,Gificaoions relate to Contractor's liability in connection with 
sucn operations. 

1°^ Ff prior to final acceptance by the Government, any aircraft, 

ferre f t0 ln P ara £ ra P h ( b )> ^e lost, destroyed, or damaged 
curing such operation, and if the risk of such loss, damage, or 
destruction is borne by the Government under paragraph (f) of 

ternS- trtM re ° f ® ntlblsd "Government Property, " the Government may 
, tb i s ^contract with respect to such aircraft, or in case 

+ _ „ + rcraft , 13 daEja S e d, the Government may require the Contractor 

8 ?°5 aircrafb to the condition in which it was immediately 
S-i+iO su ch damage. If the Government terminates this contract 

Govprn^Sf + ^ SUC ? aircraft > the Contractor shall deliver to the 
Government at the place at or from which such pperation is conducted 

desi-nate Ch °r SUCh ai ^ craft as the Contracting Officer may 

designate. If the Government requires the aircraft to be restored 

cost and S fixed a ?«! qU ^ able adj f bmeat sha11 be ffia de in the estimated 
„ " ed-fee, if any, and m the time required for its 

performance, and this contract shall be modified in writing accordingly. 

clouJ d Lat? y > di i F + tQ may arise under the Provisions of this 
"Disputes?"^ determined as provided in the clause hereof entitled 
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34. ALTERATIONS (ASPR 7-105.1 AFPI 7-404.10) 

The following alterations have been made in the provisions of 
this Contract. 
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